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Name and Address: 

Nasdaq International Limited 
120 Old Broad Street 
London, EC2N 1 AR 
England 

Details of organization: 

Private limited company organized under Great Britain's Companies Act of 1985, 
on January 29,1987. 

Affiliation: 

Nasdaq International Limited is a wholly owned subsidiary of The Nasdaq Stock 
Market, Inc. 

Business or functions: 

Nasdaq International Limited was organized to provide consultancy, advisory, 
supervisory, administrative, financial, personnel, and legal services in relation to 
undertakings regarding the investment or securities industry. 

Memorandum of Association: 

Attached as Exhibit A. 

Articles of Association: 

Attached as Exhibit B. 

Officers, Directors, and Standing Committee Members 

Director: Bruce Aust 

Officers: Bruce Aust, President; Charlotte Crosswell, Secretary 





No. 2094791 

THE COMPANIES ACTS 

COMPANY LIMITED BY SHARES 

MEMORANDUM 
AND 


ARTICLES OF ASSOCIATION 
OF 

NASDAQ INTERNATION& LIMITED 
 , 

Incorporated 29th January 1987 

Change of Objects 27th May 1987 

Change of Name 19th June 1987 

Change of  Name 7th September 1987 

D E N T O N  H A L L  
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S O L I C I T O R S 
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CERTIFICATE OF INCORPORATION 

OF A PRIVATE LIMITED COMPANY 

No. 2094791 

I hereby certify that 

B U R G I N A A L L  118  L I M I T E D  

s 

is this day incorporated under the Companies Act 1985 as a 

private company and that the Company is limited. 

Given under my hand at the Companies Registration Office, 

Cardiff the 29TB JANUARY 1987 

r ;pC ld*  
0.G. ElS.CKSfCCK 

an authorised officer 



CERTIFICATE OF INCORPORATION 


ON CHANGE OF NAME 


No. 2094791 

I hereby certify that 

BURGINHALL 118 LIMITED 

having by special resolution changed its name, 

is now incorporated under the name of 

NASDAQAJK LIMITED 

Given under my hand at the Companies Registration Office, 

Cardiff the 19 JUNE 1987 

md-
D. G. BLACKSTOCK 

an authorised officer 



CERTIFICATE OF INCORPORATION 


ON CHANGE OF NAME 


No. 2094791 

I hereby certify that 

NASDAWUK LIMITED , 

having by special resolution changed its name, 

is now incorporated under the name of 

NASDAQ INTERNATIONAL LIMITED 

Given under my hand at the Companies Registration Office, 

Cardiff the 7 SEPTEMBER 1987 

an authorised officer 



1. The Company's name is 'BURCINEALL 118 LIMITED*. 

2.  The Company's registered office is to be situated in England. 

** 3. The Company's objects are: 

(1) To provide consultancy, advisory, superpisory, 
administrative, financial, accounting, personnel, 
recruitment and legal services and/or to provide general 
advisory services and services of any nature whatsoever to 
or for the benefit of or in relation to any company, 
undertaking, individual or body in relation to any business 
activity or other activity whatsoever and to enter into m y  
agreement or arrangement for such purpores with any such 
company, undertaking, individual or body. 

(2) For any purpose to purchase, acquire, take on lease or in 
exchange, sell, charge, pledge, broke, take and/or grant 
options over, develop, construct, exploit, improve, 
maintain, underwrite transactions in relation to and 
otherwise to invest or deal in every type of real and 
personal property and all rights and interests therein upon; 
and subject to euch terms and condition6 as the directors 
may see fit. 

(3) To acquire, upon such terms and in such manner as the 
directors eee fit, the shares, stocks, debentures, debenture 
stock, annuities, warrantr, bonds, unit#, obligationr and 
securities or any interest therein of any person, company, 
fund or trust. 

+ The name of the company was changed from Burginhall 118 Limited to 
NASDAQ/UX L M T E D  and thereafter to NASDAQ XNTERNATIONAL LIMITED by 
Special Resolutione passed on 15 Uay 1987 and 22 Jtme 1987. 
certificates of Incorporation on Change of Naw, were issued by the 

' 

Registrar of Companies on 19 June 1987 and 7 September 1987 respectively. 

** As amended by special ~esolution passed on 27 Hay 1987. 



( 4 )  TO acqui re ,  upon such terms and i n  such manner a s  t h e  
d i r e c t o r s  s ee  f i t ,  the whole o r  any p a r t  of t he  under taking ,  
property and a s s e t s ,  o r  any i n t e r e s t  there in ,  and t o  
undertake the  whole o r  any of the  l i a b i l i t i e s  o r  o b l i g a t i o n s  
o f ,  and t o  acqui re  and car ry  on the business o f ,  any person 
o r  company. 

( 5 )  TO s e l l ,  exchange, mortgage, charge, l ea se  o r  g r a n t  
l icences ,  easements, opt ions and o the r  r i g h t s  over ,  o r  i n  
any o t h e r  manner dea l  with, o r  dispose o f ,  the  whole o r  any 
p a r t  of  t h e  undertaking, property and a s s e t s  ( p r e s e n t  and 
f u t u r e )  of t h e  company ( including without l i m i t a t i o n  t o  t h e  
gene ra l i t y  of t h e  foregoing, a l l  o r  any shares,  s tocks ,  
debentures,  debenture s tock,  annui t ies ,  warrants, bonds, 
u n i t s ,  o b l i g a t i o n s  and s e c u r i t i e s  of t h e  Company) f o r  any 
cons idera t ion  and i n  pa r t i cu l a r ,  but  without p re jud ice  t o  
the g e n e r a l i t y  of  the foregoing, f o r  shares,  s tock ,  
debentures, debenture s tock o r  o the r  s e c u r i t i e s  o f  any 
company. 

( 6 )  To provide s e m i c e s o f  a l l  descr ip t ions  and t o  undertake and 
execute agency o r  conmission work of a l l  kinds and t o  act 
genera l ly  as agents ,  f ac to r s ,  brokers, managers, c o n s u l t a n t s  
and adv i se r s  f o r  t he  s a l e  and purchase of every d e s c r i p t i o n  
of property,  goods and merchandise and t h e  provis ion  of 
every type of serv ice .  

( 7 )  TO manufacture, process, import, export ,  d e a l  i n  and s t o r e  
any goods and o t h e r  things,  and t o  c a r r y  on the  bus iness  o f  
manufacturers, processors, h p o r t e r s ,  expor ters  and s t o r e r s  
of and d e a l e r s  i n  any goods and o the r  things.  

( 8 )  TO apply f o r ,  r e g i s t e r ,  purchase, o r  by any o the r  means 
ob ta in  o r  seek  t o  obtain,  upon such' terms and i n  such manner 
as the  d i r e c t o r s  s e e  f i t ,  any pa tent  r i g h t s ,  l i cences ,  
s e c r e t  processes ,  t rade  marks, designs, brevets  d ' invent ion ,  
o r  o t h e r  i n d u s t r i a l  or business r i g h t s ,  p ro t ec t ions  or  
concessions, t o  use, a l t e r ,  g rant  l icences ,  opt ions,  
i n t e r e s t s  o r  p r iv i l eges  i n  respect  o f ,  manufactura under, 
expend money i n  experimenting upon and improving and 
otherwise d e a l  i n  the  same, and t o  c a r r y  on the  bus iness  of  
an inventor ,  des igner  o r  research organisat ion.  

( 9 ) .  To improve, manage, develop, explo i t ,  conetruct ,  g r a n t  
r i g h t s  o r  p r i v i l e g e s  in  respec t  o f ,  o r  otherwire d e a l  wi th  
any proper ty ,  real o r  personal, and r i g h t s  of any kind 
the re in ,  and a l l  o r  any p a r t  of the  undertaking, proper ty ,  
a s s e t s  and r i g h t s  of any person o r  company. 

( 1 0 )  To a d v e r t i s e ,  market and sell the products and senices o f  
the  company and t o  car ry  on the business of a d v e r t i s e r s  and 
adve r t i s ing  agents  and of a marketing o r  s e l l i n g  
o rgan i sa t ion  and of  a supplier ,  wholesaler, r e t a i l e r ,  
merchant o r  d e a l e r  of any kind. 



To borrow and raise moi.=y and to secure or discharge any 

debt, liability or obligation, whether of the Company or any 

other person, upon such terms and in such manner as the 

Company sees fit, and in particular, but without prejudice 

to the generality of the foregoing, by mortgaging or 

charging or providing any other security over the whole or 

any part of the undertaking, property and assets (whether 

present or future) and uncalled capital of the company or by 

the creation and issue of any securities of the Company. 


To lend money, give credit or provide any otber form of 

credit or financial accommodation to any person, and to 

carry on the business of a banking, finance or insurance 

Company. 


To enter into guarantees, contracts of indemnity and 

suretyships of all kinds, whether or not the Company shall 

derive a benefit from the same, on such terms and in such 

manner as the directors see fit, and in particular but 

without prejudice to the generality of the foregoing, to 

guarantee, underwrite or secure, with .or without 

consideration, and whether by personal obligation or by 

mortgaging or charging or providing any other security over 

the whole or any part' of the undertaking, property or assets 

(whether present or future) and uncalled capital of the 

company or by the creation and issue of any securities of 

the Company, the performance of any obligations or 

commitments or satisfaction of any liabilities of any person 

or company including, but without prejudice to the 

generality of the foregoing, any company which is for the 

time being a subsidiary or holding company of the Company or 

another subsidiary of a holding company of the Company or is 

otherwise associated with the Company. 


To draw, make, accept, issue, execute, endorse, discount and 

deal in bills of exchange, promissory notes, bills of 

lading, debentures, warrants and other instruments and 

securities, whether negotiable or otherwise. 


To act in a fiduciary capacity of any sort including (but 
without prejudice to the generality of the foregoing) to 

undertake the duties of a truster of trust deeds or otber 

instruments conetituting debentures, debenture stock, bonds 

and other securities, or of wills and settlements, and of an 

executor or administrator of estates, or to act as and 

undertake the duties of a nominee, a custodian trustee, a 

trustee of a unit trust, a trustee for charitable or other 

institutions, a trustee for pension, benevolent or other 

funds, and as a manager or director of business or companies 

whether limited or unlimited, and generally to undertake all 

and any duties normally undertaken by a trust corporation 

and either with or without remuneration. 




(i6) To establish and maintain or procure the establishment and 

maintenance of any contributory or non-contributory pension 

or superannuation funds and to give or procure the giving of 

donations, gratuities, pensions, allowances and emoluments 

to any persons who are or were at any time directors or 

officers of or in the service or employment of the Company 

or of any company which is a subsidiary or holding company 

of the Company or a subsidiary of another subsidiary of a 

holding company of the Company or otherwise associated with 

the company and to the wives, widows, families and 

dependants of any such persons, and to make payments for or 

towards the insurance of such persons and generally to make 

such provision for the well-being of any of the 

aforementioned persons as the directors see fit and, without 

prejudice to the generality of the foregoing, to establish, 

subsidise or subscribe money to any associations, societies, 

trusts, clubs and institutions as the directors see fit. 


(17) TO establish and maintain or procure the establishment and 

maintenance of all forms of employee share option and share 

incentive schemes and such other option, incentive or bonus 

echemes (whether or not involving shares or securities in or 

of the Company) on such terms as the directors see fit. 


TO make payment for any charitable, benevolent, public, 

national, educational, general or useful purpose. 


TO provide technical, cultural, artistic, educational, 

entertainment or business facilities or services and to 

carry on any business involving any such provision. 


upon euch terms and in such manner as the directors see fit, 

to enter into any arrangements with any government, 

authority, person or company to obtain from the name any 
decrees, orders, instruments, legislation, rights, charters, 

privileges, franchises and concessions and to carry out, 

give effect to, exercise and comply with the same. 


To amalgamate or enter into any partnership, joint venture, 

profit,sharing arrangement or co-operative or other 

arrangement for the pursuit of mutual interests with any 

person or company. 


To iesue and allot securities of the Company for cash or in 

payment or part payment for any real or personal property or 

interest therein, purchased or otherwise acquired by the 

Company or any services rendered to the company or as 

eecurity for any obligation or amount (even if less than the 

nominal amount of auch securities) or for any other purpose. 


To accept any shares, stock, debentures, debenture stock ot 

other eecurities of any other company in payment or part 

payment for any services rendered or for any sale made to or 

debt owing from any such company. 




( 2 4 )  To i n v e s t  t h e  moneys of t h e  Company i n  any i n v e s t m e n t s ,  and 
t o  ho ld ,  s e l l  o r  otherwise  d e a l  wi th  such  i n v e s t m e n t s ,  and 
t o  c a r r y  on t h e  business  of an investment  company. 

( 2 5 )  TO pay a l l  c o s t s ,  charges  and expenses p r e l i m i n a r y  o r  
i n c i d e n t a l  t o  t h e  format ion,  promotion, e s t a b l i s h m e n t  and 
i n c o r p o r a t i o n  o f  t h e  company and t h e  i s s u e  o f  i ts  c a p i t a l ,  
i n c l u d i n g  brokerage and commissions f o r  o b t a i n i n g  
a p p l i c a t i o n s  f o r ,  o r  t ak ing ,  p l a c i n g  o r  u n d e r w r i t i n g  o r  
p rocur ing  t h e  u n d e r v r i t i n g  of s h a r e s ,  d e b e n t u r e s  o r  o t h e r  
s e c u r i t i e s  of t h e  company. 

( 2 6 )  TO p r o c u r e  t h e  r e g i s t r a t i o n ,  i n c o r p o r a t i o n  or r e c o g n i t i o n  o f  
t h e  company i n  o r  under t h e  laws of any p l a c e  or c o u n t r y  i n  
t h e  world.  

( 2 7 )  TO d i s t r i b u t e  any of t h e  p roper ty  o r  a s s e t s  of t h e  Company 
amongst i t s  c r e d i t o r s  and members i n  s p e c i e  or k ind .  

( 2 8 )  TO c e a s e  c a r r y i n g  on any bus iness  o r  a c t i v i t y  of t h e  Company 
o r  any p a r t  o f  any such bus iness  o r  a c t i v i t y ,  and  to  p r o c u r e  
t h e  winding up o r  d i s s o l u t i o n  o f  t h e  Company. 

( 2 9 )  TO do  a l l  o r  any of t h e  t h i n g s  o r  m a t t e r s  ment ioned above i n  
any p a r t  of t h e  world, on any terms and i n  any  manner as t h e  
d i r e c t o r s  see f i t ,  and whether a s  p r i n c i p a l ,  a g e n t ,  
c o n t r a c t o r ,  t r u s t e e  o r  otherwise  and e i t h e r  a l o n e  or i n  
con junc t ion  w i t h  o t h e r s  and by o r  through a g e n t s ,  trustees, 
sub-con t rac to rs  o r  o t h e r v i s e .  

( 3 0 )  TO do a l l  such o t h e r  t h i n g s  a s  i n  t h e  o p i n i o n  o f  t h e  
d i r e c t o r s  may be c a r r i e d  on i n  connec t ion  w i t h  o r  a n c i l l a r y  
t o  any o r  a l l  o f  t h e  above o b j e c t s  o r  which is  c a p a b l e  o f  
be ing  c a r r i e d  on f o r  t h e  b e n e f i t  of t h e  Company. 

It is hereby d e c l a r e d  t h a t :  

( i )  t h e  word 'company' in t h i s  Clause, e x c e p t  where used 
i n  r e f e r e n c e  t o  t h i s  Company, s h a l l  i n c l u d e  any 
p a r t n e r s h i p  o r  o t h e r  body, or a s s o c i a t i o n  of parsons ,  . 
whether incorpora ted  o r  n o t  and whether  domic i led  o r  
r e s i d e n t  i n  t h e  United Kingdom o r  e l sewhere ;  and 

(ii) t h e  o b j e c t s  s p e c i f i e d  i n  t h e  d i f f e r e n t  pa ragraphs  o f  
t h i s  c l a u s e  s h a l l  not ,  excep t  where t h e  c o n t e x t  
e x p r e s s l y  s o  r e q u i r e s ,  be in any way limited or 
r e s t r i c t e d  by r e f e r e n c e  t o  o r  i n f e r e n c e  from t h e  
terms o f  any o t h e r  paragraph o r  t h e  name o f  t h e  
company, b u t  may be c a r r i e d  o u t  i n  a s  f u l l  and ample 
a manner and s h a l l  be cons t rued  i n  a s  wide a s e n s e  a s  
i f  each of  t h e  s a i d  paragraphs d e f i n e d  t h e  o b j e c t s  o f  
a s e p a r a t e ,  d i s t i n c t  and independent  company. 



4 .  The liability of the members is limited. 

5. The Company's share capital is €100 divided into 100 ordinary 

shares of El each. 




we, the subscribers to this memorandum of association, wish to be formed 

into a company pursuant to this memorandun; and we agree to take the number 
of shares shown opposite our respective names. 


Names and Addresses Number of shares 
of subscribers taken by each 

subscriber 

1. Michael John Cox 

For and on behalf of 

Gray's Inn Nominees Limited 

Denning Rouse, 

90 Chancery Lane, 

London WC2A 1EU 


2. Michael John Cox 

For and on behalf of 

DHLB Nominees Lhited, 

Denning Rouse, 

90 chancery Lane, 

London WC2A 1EU 


Total shares taken 


Dated 29th December 1990 


witness to the above signatures, 


Anne Chrietiansen 

Denning EOUSe 

90 chancery Lane 

London WCZA 1EU 






1. In  these Ar t ic les :  

" the  ~ c t "  meanm the  companiem Act 1985; and 

"Table A" means Table A a s  prescribed i n  s t a t u t o r y  Ins t rumant  No. 
805 f o r  1985 a s  amended a t  t he  da t a  hereof. 

2 .  The regula t ions  contained i n  Table A, save u excluded o r  v a r i e d  
by o r  incons is ten t  with these  Ar t i c l e s  s h a l l  apply to thm company 
and together  with these Ar t i c l e s  s h a l l  c o n s t i t u t e  t ha  r e g u l a t i o n s  
of t he  Company. 

3.  The Company is a p r iva t e  company (within t h e  moaning of  t h e  Act ) .  

4 .  The author ised  share c a p i t a l  of t he  Company a t  t h e  d a t a  o f  
adoption of  these  u t i c l e s  i s  €100 d iv ided  i n t o  100 o r d i n a r y  
shares  of € 1 each. 

5. The d i r e c t o r s  are general1j and uncondit ional ly au thor ised  during 
t h e  per iod  of f i v a  years  from the  date of  adoption of  thesm 
A r t i c l e s  t o  o f f e r ,  a l l o t ,  g rant  options over o r  otherwise d i spo re  
of r e l evan t  securities (as definad i n  smction 80(2) of  t h o  ut) of 
t h e  Company up t o  the  m u c h a m  nominal amount of t h e  au tho r i sed  but  
unisaued share  c a p i t a l  of t he  Company a t  t h e  date of t h e s e  
Articles t o  such persons a t  such t h s  and on such term8 and 
condit ion8 a s  they th ink  f i t  and to make any o f f e r  o r  agreement of  
t h e  kind r e f e r r e d  t o  i n  s ec t ion  80(7)  of thm A c t  provided t h a t  no 
s h u e a  s h a l l  be iaaued a t  a discount. s ec t ion8  89(1) and 90(1)  t o  
( 6 ) . ( i n c l u s i v o )  of t h e  A c t  s h a l l  not  apply to the Company. 

6. s u b j e c t  t o  and i n  accordance with t h e  provis ions  of t h e  A c t  and 
otherwise on such terms a s  t h e  company may by s p a c i a l  r e s o l u t i o n  
determine I 

( a )  any share  i n  t h e  c a p i t a l  of t he  company m y  k i aaued on 
terms t h a t  it is  t o  be, o r  a t  t h e  op t ion  of t h e  company o r  
t h e  holder thereof is  l i a b l e  t o  be, radeewd; 

(b) t he  Company may purchase any of  its awn s h u e s  ( inc lud ing  
any redeemable sha res ) ;  and 

8 (~8:62918/2793m) 



( c )  The Company may make a payment i n  respect  of t he  redemption 
o r  purchase of any of i t s  own shares otherwise than  o u t  of  
d i s t r i b u t a b l e  p r o f i t s  of t he  company o r  the proceeds of  a 
f resh  i s sue  of shares ; 

and the  d i r e c t o r s  s h a l l  be empowered respect ively t o  redeem o r  
purchase any such sha res  on such terms a s  the company may by 
spec ia l  reso lu t ions  determine. 

7 .  The Company s h a l l  have a f i r s t  and paramount l i e n  on every  s h a r e  
(whether o r  not  it i s  a f u l l y  pa id  share)  f o r  a l l  moneys (whether 
presently payable o r  no t )  c a l l e d  o r  payable a t  a f ixed  t ime  i n  
respect  of t h a t  sha re  and the  Company s h a l l  a l so  have a f i r s t  and 
paramount l i e n  on a l l  shares (whether o r  not thoy hr9 f u l l y  pa id  
shares)  s tanding r eg i s t e r ed  i n  t h e  name of any person indeb ted  o r  
under l i a b i l i t y  t o  t h e  company f o r  a l l  moneys present ly  payable  by 
him o r  h i s  e s t a t e  t o  t h e  Company, whether he s h a l l  be t h e  sole 
reg i s t e red  holder  thereof  o r  s h a l l  b. one of fuo o r  more j o i n t  
holders; but  t h e  d i r e c t o r s  may a t  any time declare any s h a r e  t o  be 
wholly o r  i n  p a r t  exempt from t h e  provisions of t h i s  Articla. The 
company's l i e n ,  i f  any, on a sha re  s h a l l  extend t o  a11 d iv idands  
payable thereon. Regulation 8 of Table A s h a l l  not apply to t h e  
Company. 

8. (1) NO instrument o f  t r a n s f e r  of a share need b. executed by o r  
on behalf of t h e  t r ans fe ree  and regulat ion 23 of Tab le  A 
s h a l l  be modified accordingly. 

( 2 )  The d i r e c t o r s  may, i n  t h e i r  absolute d i sc re t ion  and wi thout  
ass igning  any reason the re fo r ,  decl ina t o  r e g i s t e r  any 
t r a n s f e r  of any share,  whether o r  not it is a f u l l y  pa id  
share.  Regulat ion 24 of Table A s h a l l  not apply to  t h e  
company. 

9 .  Regulation 37 of Table A s h a l l  be amended by the s u b s t i t u t i o n  of  
the word 'six" f o r  t h e  vord 'e ight- .  

10. A t  t h e  end of r e g u l a t i o n  41'of Table A t he  following words a h a l l  
be added: 'and i f  a t  t ha  adjourned meeting a quorum is n o t  
present  wi th in  f i f t e e n  minutes from the  t h  appointed f o r  t h e  
meeting, t h e  ammbers present  s h a l l  be a quorum'. 

11. Unlesa and u n t i l  t h e  Company i n  genera l  m a t i n g  s h a l l  o t h e r v i s e  
detarmine, t h e  number o f  d i r e c t o r s  s h a l l  be not less than  on*. 
Regulation 64 of  Table  A s h a l l  no t  apply t o  t he  company. If and 
so  long a s  t h e r e  is  one  d i r e c t o r ,  such d i r e c t o r  may act a lone  i n  
exerc is ing  a l l  t h e  powers and a u t h o r i t i e s  vested i n  t h e  d i r e c t o r s .  

12. Any d i r e c t o r  who by r eques t  performs spec ia l  s e m i c e s  o r  goes o r  
res ides  abroad f o r  any purposes of  t h e  company MY r ece ive  such 
remuneration ( i n  a d d i t i o n  t o  t h a t  otherwise provided f o r )  by way 



of salary, comission, percentage of prof i ts  or othemise as the 
directors may determine. 

13. NO share qualification shall be required of any diroctor but any 
director shal l  nevertheless be entit led t o  attond and spoak a t  any 
general meeting of the company or a t  any separate m t i n g  of the 
holders of any c lass  of shares of the Company. 

1 4 .  The directors a re  authorised to  sanction the exercise of the power 
conferred on the Company by section 719 ( 1) of the Act and t o  
exercise that power. 

15. The words 'approved by resolution of the directors' s h a l l  be 
Ssleted from regulation 65 of Table A. 

16.  In regulation 70 of Table A the words -ordinary resolutionn s h a l l  
be substituted fo r  the words "special resolutionm. 

17. The words -or ouch person or persons as the diroctors may think 
f i t -  sha l l  br added a t  the and of the f i r s t  sontenco of regulation 
72 of Table A. 

18. (1) ~t any timu and from tiw t o  tiw the holder o r  holdarm of a 
majority i n  nominal value of such par t  of tho i s s u d  share 
capi ta l  of the company as confers tho r ight  fo r  tho tiaw 
being t o  attend and vote a t  general nurtinga of tho Company 
may by mamorandum in writing rigned by or  on &half of him 
or  them and l o f t  a t  or sent t o  tho rogisterod of f ico  of the 
company appoint any p r s o n  t o  bo a diroctor o r  r.rplovo a 
director f roo off ice. 

( 2 )  The diroctors shall have power a t  any timr and from tho t o  
. tjgW t o  appoint any porson to bo a diroctor a i t ho r  to f i l l  a 

c u u a l  vacancy o r  as an addition t o  the exis t ing diroctors.  
Any director  ao appointad sha l l  ( sub jec t  to the othor. 
provisions of those Articlaa) hold off ico u n t i l  he is 
removed pursuant to th i s  Article. 

(3 )  Regulations 73 t o  80 (inclusive) of Table A s h i l l  not apply 
t o  tho C O ~ P M ~ .  

19. No director  sha l l  vacate or bo .required t o  v r c a k  hi8 off ico as  a 
director  on or  by reamon of his attaining o r  having a t t a i n 4  t h s  
ago .of 70 o r  any other  age and any director o r  any parson m y  br 
re-appointed o r  appointed, am the case m y  k,u a d i rec tor  
notvithstmding t h a t  he had then attELnod tha aga of 70, .nd no 
s w i r l  notico naod bo given of any tosolution tot t b  
re-appointment o r  appointment or approval of tho appointwnt of a 
director  a t  any aga and it sha l l  not bo naca88uy to giva tho 
members of the Company notice of the age of any d i rac tor  o r  person 
proposed t o  be so  re-appointed o r  appointed. sub-mutions (1) t o  
(6) inclusive of section 293 of the Act sha l l  not apply t o  tho 
Company. In regulation 81 of Tablo A, tho words than 
section 293 of the Act' s h r l l  bo addod a f to r  tho word 'Actm i n  
paragraph (a)  and the  whole of paragraph ( 8 )  ahall '& omitted. 



20.  The d i r ec to r s  may from t h o  t o  tima appoint one o r  amre of t h e i r  
body t o  executive o f f i c e  ( including but without l i m i t a t i o n  t h a t  of 
managing d i r e c t o r ,  manager o r  any o ther  s a l a r i ed  o f f i c e )  f o r  such 
period and on euch terms as they s h a l l  th ink  f i t ,  and sub jec t  t o  
tho terms of any agreement entered i n t o  i n  any p a r t i c u l a r  case ,  
may revoke such appointment. The appointment of a d i r e c t o r  so  
appointed s h a l l  ( sub jec t  t o  t h e  terms of any such agreement a s  
aforesaid)  be automatical ly determined ipso  fac to  i f  he cease  from 
any cause t o  be a d i r e c t o r .  A managing d i r ec to r ,  manager or o t h e r  
executive o f f i c e r  aa aforesa id  s h a l l  receive such remuneration (by 
way of sa lary ,  commission, pa r t i c ipa t ion  i n  p r o f i t s  o r  otherwise 
howsoever) a s  t he  d i r e c t o r s  may determine. ~ e g u l a t i o n84 of Table 
A s h a l l  not apply t o  t he  Company. 

21. Any d i rec to r  f o r  t h e  t b  being absent from the  united Kingdom may 
supply t o  the  Company an address whether o r  not within t h e  United 
Kingdom t o  which no t i ce s  of meetings of tho  dirwtors may be s e n t  
and s h a l l  then be e n t i t l e d  t o  receive a t  such address no t i ce  of 
such meting.. Regulation 88 of Table A s h i l l  be modified 
accordingly. 

22. A d i rec to r  may vo te  i n  regard t o  any con t r ac t  o r  a r r angewnt  i n  
which he is i n t e r e s t e d  o r  upon any matter  a r i s i n g  thereout  and i f  
he s h a l l  so  vo te  h i s  vote  s h a l l  be counted and he s h a l l  be 
reckoned i n  a s c e r t a i n i n g  whethor thera  is  praaent a quo- a t  any 
meeting a t  which any such con t r ac t  o r  arrangement is  considered. 
A d i rec to r  may act by himself o r  h i s  f i rm in . any  professional 
capaci ty f o r  t h e  company and he o r  h i s  f i rm  may be e n t i t l e d  t o  
remuneration f o r  p ro fe s s iona l  serp ices  as i f  he w e r e  not  a 
d i rec tor ;  provided t h a t  nothing herein contained a h a l l  au tho r i se  a 
d i r ec to r  o r  h i s  f i r m  t o  a c t  as audi tor  t o  t h e  Company. 
Regulations 94 t o  98  ( inc lus ive )  of Table A s h a l l  not  apply t o  t h e  
company. 

23. I f  tho share c a p i t a l  of t he  Company i a  divided i n t o  d i f f e r e n t  
c lasses  the  d i r e c t o r s  may pry in ter im dividends on shares  ca r ry ing  
deferred o r  non-deforred right. notwithstanding t h a t  a t  tho time 
of payment any p r e f e r e n t i a l  dividend is i n  a r r e a r  and r egu la t ion  
103 of Table A s h a l l  be mcdified accordingly. 

24.  The Company may have f o r  uee i n  any t e r r i t o r y ,  d i s t r i c t  o r  p lace  
elsewhere than i n  t h e  United Kingdom an o f f i c i a l  s e a l  which a h a l l  
i n  a l l  respecto comply with t h e  requirements of aec t ion  39(1) of 
the Act. References i n  these  Ar t i c l e s  and Table A t o  t h e  s e a l  of  



t h e  Company s h a l l  include references t o  such o f f i c i a l  s e a l  and any 
o f f i c i a l  s e a l  adopted by the company under section 40 of the  ~ c t .  

25. ( 1 )  Notice of every general meeting of the Company s h a l l  be 
given t o  every meaber of the company and regulation 112 of 
Table A s h a l l  not apply t o  the Company. 

( 2 )  There s h a l l  be substi tuted for  the las t  sentence of 
regulation 115 of Table A the words -A notice s h a l l  be 
deemed t o  be given, i f  posted by pre-paid f i r s t - c l a s s  m a i l ,  
when the  envelope containing the same i s  posted and, i f  
posted by any other c l ass  of pre-paid mail, a t  t h e  
expirat ion of 4 8  hours from such time'. 

26.  I n  addition t o  the  indemnity contained i n  regulation 118 of Table 
A and subject  t o  the  proviaiona of the  A c t  every dirmctor, 
executive d i rec to r ,  managing director,  manager, agent, audi tor ,  
secretary and o the r  o f f i c e r  of the company .hall be e n t i t l e d  t o  be 
indemnified out  of the asse t s  of the company against  a l l  1088es o r  
l i a b i l i t i e s  incurred by him i n  or  about tho e u c u t i o n  and 
discharge of the  dut ies  of h i s  office.  

27 .  The di rectors  may exercise a l l  the powers of the Company to borrow 
o r  r a i se  money, and t o  mortgage or charge i ts  undertaking, 
property and uncalled cap i t a l ,  or  any p a r t  thereof, and, subject  
t o  the  provisions of the Act, t o  issue debentures, debenture 
stock, and o the r  secur i t i e s  whether ou t r igh t  or as  s e c u r i t y  f o r  
any debt, l i a b i l i t y  o r  obligation of the  Company o r  of any t h i r d  
par ty  (including m y  member). 



N-8 .d&msmes and 
dm8cript ion of 
~ u b m c r i h r s  of the  
rnamorandum of a s s o c i a t i o n  

Michael John Cox 
For  and on behalf  of 
Gray ' s  Inn Nominees Limited, 
Denning Bouae, 
90 Chancery Lane, 
London WCZA 1EU 

Michael John cox 
F o r  and on behalf  of 
DtiLB Nominees Limited, 
Denning House, 
90 Chancary Lane, 
London WC2A LEU 

Dated: 29th December 1986 

wi tneas  t o  the  above signatures: 

m e  Chrimtiansen 
D e ~ i n gR0U.e 

90 Chancery Lane 
London W C U  ~ E U  


